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AGREEMENT made and entered into this //2 aay of 
December, 1929, between CONSOLIDATED AIRCRAFT CORPORATION, a 
corporation duly organized and existing under the laws of the 
tate of Delaware (hereinafter sometimes referred to as the 
“Builder"}, and TRI-MOTOR SAFETY AIRWAYS, INC., a corporation 
— organized and existing under the laws of the State of 


laware (hereinafter sometimes referred to as the "“Purehaser"). 


In cancellation of, and substitution for, any and all 
orders, contracts or other arrangements heretofore given or 
bee by Tri-Motor Safety Airways, Ine., New York, Rio & Buenos 
Ares Line Inc., or either or both of said corporations, to or 
wth the Builder, relating to Consolidated “commodore” twin- 
engined flying boats, the parties hereto do hereby agree as fol- 


lows: 


1. The Builder has constructed and delivered to the 
Purchaser, and the Purchaser has accepted, three (3) of the fiy- 
ing boats heretofore ordered, and nothing related to or connec- 
tod with the construction, delivery and acceptance of said 
flying boats or the payment therefor remains to be done or is 
included in or affected by this agreement. 


2. The Builder agrees to construct for the Purchaser 
eleven (11) of such Consolidated "Commodore" twin-engined fly- 


ing boats in accordance with the specifications hereto attached 
and made a part hereof, The Builder agrees to construct and de 
liver to the Purchaser one (1) of such flying boats during each 
of the eleven (11) months from December, 1929 to October, 1930, 
both inclusive, or sooner at the option of the Builder, The 
Purchaser shall also have an option, for a period of one hundre 
twenty (120) days from the date of this agreement, to require o 
struction and delivery by the Builder of such additional number 
of said flying boats as it may elect to order, not to exceed ni 
(9) additional of said flying boats, for the same price as the 
price for the flying boats deliverable under this agreement, de 
livery thereof to be made at the rate of one (1) boat per calen 
dar month for at a faster rate at the option of the Builder) be 
ginning with the month of November, 1930, or, if the eleventh 
flying boat is delivered prior to the month of Gotober, 1930, be 
ginning with the month following the delivery of said eleventh 
flying boat. In the event the Purchaser orders three (3) or mo 
of such flying boats during sald period of one hundred twenty . 
(120) days, the option an to the balance not ordered shall be 
thereby extended for an additional period of sixty (60) days; a 
in the event that, on or before the expiration of said addition 
sixty (60) day period, the Purchaser shall have ordered under t 
option six (6} or more of suds flying boats, the option as to t 
remainder shall be extended for an additional period of ninety 
(90) days, The Purchaser agrees that in the event the option 1 
not exereised for the total number of beats specified therein, 
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will pay to the Builder the sum of Fifteen Hundred {41500} Dol- 
lars for each boat, the option on which the rurchaser permite t 
expire. Said option may be exercised from time to time in whol 
or in part by the furchaser’s giving to the Builder notice in 

writing, specifying the number of flying boats ordered, as to 

which the same is exereised. In case the Purchaser shall exer~ 
oise the option aforesaid, the Purchaser agrees to pay to the 

Builder, upon the exercise thereof, in whole or in part, the au 
of Fifteen Thousand ($15,000) Dollars for each such flying boat 
to which said option is exercised; which sum, or sums, shell be 
applied by the Builder at the time of the delivery of the flyin, 
doat or boats so ordered, rateably to payment of the price ther 

The foregoing shall be subject to the following provi 

sions: 

(a) As to each of said flying boats, the builder, at 
ite option, may make delivery thereof at Buffalo, New York, 
and/or at any point on the waters, navigable for such flying 
boats, adjacent to the cities of New York, k. T., and/or Vasl 
ington, D. G., and/or Newport News, Virginia, and/or at any 
point, navigable for such flying boats, on the Long Island 
Sound, or at such other point on the Atlantic seaboard as ma} 
be agreed upon between the Builder and the Purchaser. 

(bd) Bot less than seven (7] days prior to the time a 
which the Builder proposes to make delivery of each such fly: 
ing beat, it shall notify the Purchaser in writing of the 
time and place at which delivery is proposed te be made, 
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{ce} Risk of loss or damage to each flying boat shall 
be borne by the Builder until delivery and agoeptanes theres: 


3. The Builder agrees to furnish to the Purchaser, bi 
fore any delivery hereunder, a photostatie copy of the approved 
Type Certificate of the United States Department of commerce 
covering the flying boats to be delivered. At the time of de- 
livery there shall be in each flying boat a license card issued 
in accordance with said Approved Type Certificate. 


4, The Builder warrants that each of the flying boats 
to be constructed by it pursuant to this agreement will be free 
from defects in materiel and workmanship under normal use and 
service; that the same will comply with the specifications here- 
to attached and made a part hereof; that each of such flying 
boats will in all respecta be «a reasonable flying machine, in ec 
reot flying balance, controllable in the air and on water; and 
that sach of such flying boats will perform in accordance with 
seid specifications, 


5. The Purchaser shall be entitled to keep a repre- 
sentative in the factory of the Builder, and representatives at 
the factories of its sub-contractors, if any, which representa- 
tives shall have the right to inspeet at all times the construc- 
tion of said boats and the materials used or to be used therein, 
The Purchaser shall also have the right to have a representative 
fly as a passenger in any test flight which the Builder may make 
with respect to said boats. 


& The Purchaser shall not be obligated be sept an; 
beat until after an acceptance test flight. It shall be option 
with the Builder whether such acceptance test flight shall be 
under the direction of a representative of the Builder or under 
the direction of a representative of the purchaser, but in eitu 
event, such acceptance test flight shall be at the risk of the 
Builder, who alone shall be liable for, and shall indemnify and 
save harmless the Purchaser from, ell loss or damage suffered ol 
eausea in connection therewith, and all claims or suits by rea- 
son thereof. If such acceptance test flight shell be under the 
direction of a representative of the Builder, then a representa 
of the Turohaser shell have the right to take the controls and 
fly the boat, while the boat is in the air at an altitude in ex: 
cess of one thousand (1, 000] feet, but said representative of t) 
Purchaser shall not have the right to fly below one thousand 
(1,000) feet or to take off or land. The Builder skall give sev 
(7) days“ notice in writing to the Purchaser of the time and 
place at whieh the Builder desires the acceptance test flight te 
take place. ‘Said acceptance test flight shall be made at a plas 
permitted herein for delivery by the Builder, and the delivery e 
gach boat shall be made on the third day following said acceptar 
flight and shall take place where the acceptance test licht waa 

„ Each flying boat shall be delivered in the same or as got 
condition as when tested, and the Purchaser's representative may 
ifly as a passenger in all flights from the time of acceptance 
test flight until actual delivery has been made. In dase the 
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Purchaser shall fail within forty-eight (46) hours after such 
acceptance test flight to give notice to the Builder, in writin, 
of ite refusal to aceept the boat tested and of any respects in 
hich the boat tested fails to conform to the aforesaid speci- 
fieations, the Purchaser shall be deemed to have waived any 
bjections to the acceptance of such boat and the price of such 
boat shell become immediately due and payable upon delivery 
thereof by the Builder to the Purchaser as aforesaid. 


7. In case the Purchaser shall so notify the Builder 
of any respects in which such flying boat fails to conform with 
the aforesaid specifications, the Builder shall be entitled to 
fifteen (15) days after the giving of such notice within which 
to make such fiying boat conform with the aforesaid specifica- 
tions and after another acceptance test flight tender delivery 
of the flying boat so conformed to the Purchaser, or to tender 
delivery to the Purchaser of another such flying boat in Lieu 
of the ons originally tested, after an acceptance test flight 
of such substituted Aying boate 


& In each ease where the Builder shall wish to ten- 
der delivery of any such confomed flying boat or to tender de- 
livery of another such flying boat in lieu of one, acceptance 
of which has been refused, as permitted by the last preceding 
paragraph ? hereof, the provisions of the foregoing paragraph 
G hereof shail again be applicable and become effective, except 
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that five 15] days notice of acceptance test flight shell be 
suf ident, unless the pilot authorized dy the Purchaser to 

the test actually flys in the flying boat, in which event 
notice shall be required; and the provisions of said para- 
greph 7 shall again be applicable and effective but not exceed- 
ing four times as te such conformed or substituted Flying 
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9 In case any dispute shall arise between the Builde 

the Purehaser as to whether or not any flying boat conforms 
to the specifications hereunto annexed and made a part hereof, 

the parties hereto shall be unable to settle such dispute 
De a cee, a, (1$) days from and after the tine 
t whieh delivery of such flying boat was refused, such dispute 
shall, at the election of either party, be submitted to arbitra- 
tion, in which event each party shall be entitled to select an 
arbitrator. Ather party eleoting to submit any such dispute 
— arbitration shall give notice of its election, in writing, 
to the other party within five (5) days after the expiration of 
said ten (10) days, specifying in general terms the matter to be 
erbitrated and the name and post-office address of a person 
melected as arbitrator by the party giving suc notices. Within 
five (5) Gays from the receipt of such notice, the party re- 
eeiving such notice shall give notice, in writing, to the other 
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party of the name of the arbitrator selected by it. The two (2 
arbitrators so selected shall, within ten (16) days fran the 
selection of the second arbitrator, choose a third arbitrator, 
and, in the event of the feilure to choose a third arbitrator 
within such ten (10) days, such third arbitrator shall be chose: 
upon the request, in writing, of either party, by the assistant 
Searétery of Commeree for Aeronautios, or, in vase of his failw 
to choose such third arbitrator within five (5) days after de in 
requested to do so, upon the written request of either party, 
dy the Presiding Judge of the United States Cirowit court of 
Appeals for the Second Circuit, or, in case of like failure, 

by the Senior Judge of the District Court of the United states 
for the Southern Distriet of New York. fhe arbitration shall bi 
conducted in accordance with the rules and regulations, then 
obtaining, of the american Arbitration Association, The éecisic 
of either two (2) or three 13] of such arbitrators upon the 
question in dispute shall be reduced to writing, and shall de 
final and binding upon the parties hereto and each of them, 

In case the party receiving such notice of the selection of the 
first arbitrator Bea Fare ob) deys fail to select a 
second arbitra then, and in such case, the question in 
Gispute shall be determined by the arbitrator first selected 
and his determination of the question in dispute given in 
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writing shall be final and binding upon the parties hereto and 
gach of then. 


10. The Purchaser shall pay to the Builder, as the 
prico of each such flying boat, complete and as speeified heroi 
the sum of One Hundred Thousand ($100,006) Dollars. 


11. The Purchaser has paid to the Builder in respest 
of the first nine (9) flying boats to be delivered hereunder 
a deposit of One Hundred hirty-Five Thousand ($135,000) Dolları 
whieh deposit shell be applied in payment of the price of said 
nine (9) boats at the rate of Fifteen Thousand ($15,000) Dol- 
lars for each thoreof, ‘The Purchaser, upon the execution and 
delivery of this agreoment, shall deposit with the Builder 
the additional sum of Thirty Thousand ($30,000) Dollars, receipt 
whereof is hereby acknowledged, which sum shall be applied by 
the Builder, at the time of delivery of the tenth and eleventh 
flying boats to be delivered hereunder, equally te the payment 
of the price of said tenth and eleventh boats, i.c., Fifteen 
Thousand ($15,000) Dollars thereof to the payment of the price 
of each. To the extent that said one Hundred Thirty-Five 
Thousand ($135,000) Dollars and Thirty Thousand ($30,000) 
Dollars may not be applied as above provided, they may be ap- 
plied to the payment of any amount that may be due by the 
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Purchaser to the Builder hereunder as and for Liquidated dem - 
ages as hereinafter provided. 


12, This agreement shall be severable as to each of 
the aforesaid flying boats, 1.0, the failure of the Builder to 
deliver any of such flying boats or the failure of the rurchase: 
to pay for any of such flying boats, shall not relieve the par- 
ties or either of them from any obligation with respect to any 
other flying boat or boats deliverable hereunder, except as in 
this agresment otherwise specifically provided. 

In case the Purchaser shall wrongfully fail to take 
delivery of any flying boat when the same is tendered for de- 
livery by the Builder under this agreement, or in case the 
Purchaser shall wrongfully fail to pay for any flying boat de- 
livered under the terms of this agreement after the same shall 
have been delivered to and acsepted by the Purchaser, the time 
for delivery of each of the flying boats remaining to be de- 
livered pursuant to this agrechent shall, at the option of the 
Builder, be extended for a period of thirty (SC) days, plus the 
number of days such wrongful failure shill continue. In case 
the urchaser shall rightfully refuse to accept and pay for any 
auch flying boat upon the claim that the same does not comply 
with the specifications hereunto annexed and made a part hereof, 
then, ot the option of the Builder, such time for delivery of 
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elivered boats may be extended for a period of thirty (30) 

if said claim involves the quality of material or workman- 
iship, but otherwise may be extended, provided arbitration is 
invoked as hereinbefore provided, until thirty (30) days after 
deotsten or determination pursuant thereto is made. 


15. In case the Purchaser shall wrongfully fail to 
— and pay for any of auch flying boats at the time when thi 
price thereof shall become due and payable, the Builder may, at 
ts option, either: 

{a) Sell auch flying boat, at publio or private sale, 
upon five (5) days! notice in writing to the Purchaser, and 
apply the proceeds of such sale, less the costs and expen- 
ses thereof, to the price of such boat, and the Purchaser 
shell thereupon be and become liable for the payment of any 
deficiency then remaining; or 

(b) May retain such boat or store the same in a pub- 
110 or private warehouse, as the Builder, in its sole dis- 
eretion, may elect, for the account of the Purchaser, and 
thereupon the Purchaser shall bs Liable for the price of such 
flying boat and for any storage charges that may acorue 
thereon. 

(o) In either of the aforesaid cases, the Builder may 
apply to the discharge of such Liability of the Purchaser 
so much of the sums of one Hundred Thirty- Hive Thousand 
($235,000} Dollars and Thirty Thousand (430,000) Dollars 
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referred to in the foregoing paragraph 11 hereof as may be 
eveallable and necessary to discharge the same. 


14. Inasmuch as the difference between the price and 
the cost of construction of each of auch flying boats will not 
de the same in each dase, and inasmuch as the estimated cost of 
future construction of each of auch flying boate is not, and 
will not be, susesptible of proof, the Purchaser agrees that 
in case it shall be unable to pay its debts and shall admit in 
writing its inability to pay the same, or in case it shall make 
an assignment for the benefit of oreditorsa, or shell file a 
petition in bankruptoy, or shall be adjudicated a bankrupt, or 
in case a receiver shall be appointed for it, then and in any 
such case the Purchaser shall be obligated to pay to the Buildea 
and the Builder shell be entitled to collect from the Purchaser, 
or out of the assets of the purchaser, the sum of Twenty Thou~ 
sand ($20,000) Dollars for each such flying boat thereafter to 
be delivered as and for liquidated damages, and the parties 
shall be under no further obligations with respeot to said 
flying boats under this agreement. 


15. It is understood and agreed that the purchase 
of all or any of said flying boats shell give to the Purehaser 
no right, title or interest in eny drawings, designs, patented 
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thods, patents or patent applications or licenses employed in 
the construction of any of said flying boats, exeept such drew 
ings as may be necessary for maintenance purposes; and that the 
Builder shall indemnify and save the Purchaser harmless from 
all suits, claims and demands based upon any alleged infringe- 
ment of any patents and/or applications for patents covering 
any flying boat constructed pursuant to this agreement and/or 
any methods of construction employed therein and/or otherwise 
en any such beat and/or any accessories and/or part or 
parts thereof. 


16. The Builder shall not in any event be considered 
responsible or Liable for any delay or delays caused by fire, 
strike, lock-out, civil or military authority or by insurreetio: 
or riot, or by any other eause beyond its sontrol. This provi- 
sion shall not, hewever, relieve the Builder fra using its 
best efforts to remove such causes and to continue performance 
with the utmost despatch whenever such causes are removed and 
recoup any time lost by any such deley or delays. 


17. Changes in said flying boats that may be desired 
by the Purchaser are in each dase to be requested in writing 
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dy the President of the Purchaser or such other person as he 
éesignate. The inerease or deerease in cost end/or weicht 
ty are to be determined by agreement between the Purchaser ar 
11 der before the changes shall be made, Bach such agreement 
shali be redused to writing and annexed to this agreement as a 
— or same. 
Changes recommended by the Builder shall be submitted 
to the Purchaser in writing, and if accepted by the Purchaser, 
be annexed to this agreement as a modification of same. 


18. Any and all notice or notices required or per- 
tted to be given under this agreement shell be in writing 
— shall be sufficient if served personally or sent by regis- 
tered mail, postage prepaid, addressed, if to the Builder, to 
t at 2050 mood Avenue, Buffalo, N. Y., and if to the Pur 
chaser, to it at 420 Lexington Avenue, Borough of Manhattan, 
ity and State of New York. Either party, pursuant hereto, may 
give notice in writing of change of address, in which event all 
sequent notices to such party shall be addressed in accor- 
ne with such notice of change. 


20. Time is hereby expressly made of the essence of 
is agreement. 


21. This agreement shall be governed and construed 
s interpreted in accordenee with the laws of the State of New 
K. N 


22. This agreement shall be binding upon and inure 
to the benefit of the parties hereto and their successors and 
be assigned by the Purchaser but shall not be assignable 

by the Builder. 


IN WITNESS WHEREOF, the parties hereto have caused 
these presents to be executed in duplicate by their proper of fi« 
oers thereunto duly authorized and their respective corporate 
seals to be hereunto affixed, at the city of New York, the day 
and year first above written. 


Attest: GORSOLIDATSD ATRORADT CORPORATION 


Attest: 


In consideration of the execution and delivery of the 
foregoing agreement hereunte annexed by Consolidated Airoraft 
Corporation, and as an inducement to the signature and delivery 
thereof by said corporation, the undersigned hereby guarantees 
performance by Tri-Moter Safety Airways, Ine. of all of the 
terms, covenants and conditions of said agreement on the part 
of said Tri-Motor Safety Airways, Ino. to be performed, 


Dated December Hd! . 1929. 


NEW YORK, RIO & BUENOS AIRES LINE ING. 


